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DATED 1§ Jwme 2004
PARTIES
(1) THE PERSONS LISTED AT SCHEDULE 1 (“Seflers”); and

(2) TRISTEL (HOLDINGS) LIMITED (No 4728199) whose registered office is at Unit 4¢, Lynx
Business Park, Fordham Road, Snailwell, Cambridgeshire CB8 7NY (“Buyer”).

AGREED TERMS
1 Definitions and Interpretation
1.1 In this Agreement the words below have the meaning next to them unless the context requires
otherwise:
Company Emergent Technology Group Inc details of which appear in
Schedule 2
Completion completion of the sale and purchase of the Shares by the Parties
performng their obhgations under Clause 4
Encumbrances any charge, lien, equity, third party right, option, nght of pre-
emption or any other encumbrance, priority or security interest
Parties the parties to this Agreement
Shares the entire issued share capital of the Company
Warranties the warrantics referred to in Clause 5.1 and sct out in Schedule 4
1.2 In this Agreement unless the context requires otherwise:

1.2.1  references to a Clause or Schedule are to a clause of, or a schedule to, this Agreement;
references to this Agreement include its schedules; and refercnces in a Schedule to a

paragraph are to a paragraph of that Schedule;

1.2.2  references to this Agreement or any other document are to this Agreement or that

document as amended from time to time;

1.2.3  the singular includes the plural and vice versa; references to any gender include every
gender; and references to persons include corporations, partnerships and other

unincorporated associations or bodies of persons;
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4.4

5.1
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1.2.4  all headings are for convenicnce, have no legal effect and should be ignored when

interpreting this Agreement;

1.2.5  the words “other”, “including” and “in particular” do not iimit the generality ot any

preceding words.

Sale of Shares

The Sellers will sell the Shares (with all rights attaching or accruing to them at Completion
{including the right to receive all dividends or distributions declared, patd or made in respect of

themy}) to the Buyer, and the Buyer will buy them from the Sellers.
The Sellers will transter the Shares free from all Encumbrances and with full title guarantee.

The Buyer necd not buy any of the Shares unless the purchase of all the Shares is completed

sirnultaneously.

Price

The total consideration for the Shares is the allotment to the Sellers by the Buyer of 2,762,716 A
ordinary shares of £0.0] each in the capital of the Buyer credited as fully paid and with a premium

of £0.6053 paid per share as set out in the third column of Schedule 1 (the "Consideration

Shares').

Completion

Completion will take place at the registered office of the Buyer.

At Completion the Sellers will give the Buyer the items histed in paragraph 1 Schedule 3.

On Completion the Seliers will procure the holding of a board meeting of the Company at which,

armongst other things, the matters listed in paragraph 2 Schedule 3 will be approved.

On Completion and subject to the Sellers complying with their obligations under Clauses 4.2 and
4.3, the Buyer will hold a board meeting at which the issue and allotment of the shares specitied in
Clause 3.1 to the Sellers and the crediting of the shares specified in Clause 3.1 as fully paid up will

be approved.
Warranties

Each of the Sellers warrant to the Buyer in the terms set out in Schedule 4.




52

53

5.4

6.1

7.1

7.2

7.3

7.4

7.5

7.6

The Sellers acknowlcdge that the Buyer is relying upon each of the Warranties in entering into this

Agreement.

Fach Warranty 1s separate and independent so that the Buyer has a separate Claim for every breach

of each Warranty.

The Buyer’s rights and remedies for Breach of Warranty are not affected by:

54.1  Completion;

5.4.2 any investigation made by the Buyer or its advisers into the affairs of the Company;

5.4.3 any failure to exercise or any delay in exercising, any right or remedy or by any matter at

all unless the Buyer has made or given a specific and duly authorised written waiver or

release.
Claims for misrepresentation and Breach of Warranty

The Buyer’s rights and remedies under this Agreement, including the right of rescission, are

cunwlative and additional te any other rights or remedies provided by law or otherwise available

to the Buyer.

General

The Buyer will bear all their own costs and expenses incwrred in connection with this Agreement.

This Agreement (and the agreed form documents) sets out the entire agreement and understanding

between the Parties and supersedes any previous agreements between them relating to the subject
p Yp g )

matter of this Agreement.

Each of the Partics acknowledge that in entering into this Agreement, it does not rely on, and will
have no remedy in respect of, any statement, representation, warranty or understanding (whether
negligently or innocently made) of any person {whether party to this Agreement or not) other than

as expressly sct out in this Agreement).

The only remedy available 1o a Party for Breach of the Warranty is for breach of contract under the

terms of this Agreement.
Nothing in Clauses 7.2 to 7.4 will operate to limit or exclude any liability for fraud.

If this Agreement is prepared in several parts, each of the Parties may cxecute one or more parts

and all the executed parts will constifute one agreement.
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7.7 All the Buyer’s rights and remedics under this Agreement or by law arc cumulative so a reference
to or the excreise of one remedy does not aflect any of the others and any failure to exercise or
delay m exercising its nights or remedies, will not operate as a warver or prevent any further

exercise of them.

7.8 The Sellers cannot assign or establish a trust of the benefit of this Agrcement, but the Buyer may
freely assign the benefit of this Agreement (including the Warranties) and if 1t does so then

references 1o the Buyer will include its assigns,

7.9 The Sellers will, at the request of the Buyer, co-operate with the Buyer and will exceute or procure
the execution of any documents and deliver any other instruments and documents and will take
any steps the Buyer reasonably requires from time to time in order to carry out, evidence and
confirm its rights and the intended purpose of this Agreement in order to vest the Shares in the

Buyer or its nominecs and to give to the Buyer the full benefit of all the provisions of this

Agreement.

7.10  If any provision of this Agreement is held to be illegal, void or unenforceable under the iaws of
any jurisdiction, the legality, validity and enforceability of the remainder of this Agreement in that

jurisdiction is not to be affected.

7.11  Any notices served by the Parties under this Agreement may be delivered by hand or sent by first
class, pre-paid recorded delivery post to the address of the addressee as set out in this Agreement
or to any other address in the United Kingdom, that the addressee may notify the other Party of in

writing from time to time.
7.12  All notices under Clause 7.11 will be deemed duly served:
7.12.1 in the casc of a notice delivered by hand, at the time of delivery;

7.12.2 in the case of a notice sent land by first class, pre-paid, recorded delivery, two clear

business days after the date of despatch;

7.12.3 in the case of a notice sent overscas by recorded delivery airmail 7 business days (being

business days in the place to which the notice is despatched) after the date of despatchy;

7.12.4 subject to Clause 7.13, in the case of a tacsimile transaction, if sent during normal business
hours at the time of transmission and if sent outside normal business hours then on the

next following business day.

7.13  Notices may be sent by facsimile provided they are also delivered by hand or sent by post in

accordance with Clause 7.11. Notice is not validly served if sent by e-mail.
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7.14  English faw applies to this Agreement and the Partics submit to the exclusive jurisdiction of the

English Courts as regards any claim or matter arising under this Agreement.

7.15 A person who 1s not a party to this Agreement has no right under the Contracts (Rights of Third
Parties}) Act 1999 to enforce any term of this Agreement but this does not affect any right or

remedy of a third party which exists or is available apart from that Act.

This Agreement has been entered into on the date stated above.
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SCHEDULE 1

The Sellers

rSeller Number of Ordinary Simres Held in the Considerationw ]
Capital of the Company Shares
Windsor International Corporation 9116.44 911644
The World Financial Corporation 9115.44 911544
Atlas World Carriers S.A. 455771 455771
Paul Swinney 222275 222175
;;ter Stephens 386.34 38634 ]
Johnathan Marland “ 330.50 33050
I
George Hervey-Bathurst 90.00 2000
Simon Clarke 253.43 25343
Richard Gower 773.15 77315
Columbus O'Donnel! 90.00 9000
Jeremy Palmer ﬁ 636.57 R 63657
TRC_(]:!'C“I']G Gibson 535.83 - ) 5583
TO’I‘A-L 777777 2762816 7 B 2762716
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Date and place of incorporation
Registered number

Registered office

Authorised share capital

Issued and paid up share capital

Accounting Reference Date

Directors

Secretary
Auditors
Bankers

Outstanding Charges
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SCHEDULLE 2

The Conmpany

Territory of the British Virgin Islands, 2 January 1996
170762

PO Box 3174 Road Town, Tortola, British Virgin Islands
50,000 ordinary bearer shares of US §1 each

US $27,628.16 (See Schedule 1)

31 December

F A Soler
P Swinney

P Swinney
None
International Bank of Miami

None




2.1

22

SCHEDULE 3
Items to be given by the Sellers to the Buyer at Completion
The relative share certificates
Matters to be effected at a board meeting of the Company

The transfers referred to i this Agreement are acknowledged;

The Company's most recent unaudited accounts for the period ending 30 June 2003 are produced

to the meeting.

A certificate of good standing in respect of the Company is produced to the meeting.
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SCHEDULE 4

Warranties

THE COMPANY AND THE SELLERS

i1 He has the necessary power and authority to execute, deliver and perform his obligations under
this Agreement.
1.2 The performance by him of his obligations under this Agreement will not be a breach of, or default
under, any arrangement or matter which binds him.
i3 He owns his Shares free from Encumbrances and there are no agreements to create any
Encumbrances over the Shares he is transferring under this Agreement.
CADOCUME~BADMMNI-LOCALS~ N Fempt AGREEM~1.DOC 9




SIGNED by F ()&l
duly authorised for and on
behalf of
WINDSOR INTERNATIONAL CORPORATION
in the presence of: A Mg A LIXERE
YRR NG el 7 .
G -99 (OMNEGA_ ot (OUTHAELON OIS LG

R I

SIGNED by £ Sowefl
duly authorised for and on
behalf of
THE WORLD FINANCIAL CORPORATION
in the presence oft  hapdand Lxif ¢
S ffoNe

N

SIGNED by £ SOGER

duly authorised for and on

behalf of

ATLAS WORLD CARRIERS 5.A.

in the presence of: W JaQ WaQ (EE_y
WL Afové

R

e

SIGNED by PAUL SWINNEY
in the presence of: kail@wuag S )

A¢ Move

SIGNED by PETER FRANCIS HOWARD )
STEPHENS in the presence of: \ gajlayus ws€lue /)

Ky Ao

SIGNED by JOHNATHAN MARLAND )
in the presence of: }
SIGNED by GEORGE HERVEY-BATHURST }
in the presence of; )
SIGNED by SIMON CLARKE )
in the presence of: )
SIGNED by RICHARD GOWER 3
in the presence of; )
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SIGNED by COLUMBUS O'DONNELL
in the presence of:

SIGNED by JEREMY PALMER
in the presence of:

SIGNED by JACQUELINE GIBSON
in the presence of:

SIGNED by P SeimeY

duly authorised for and on

behalf of

TRISTEL (HOLDINGS) LIMITED

in the presence of: houerual (€0 [
KN THR G LERA
TG4 (MM AR
umasPron SoiC IGA
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DATED

PARTIES

1< Jdune. 2004

(1) THE PERSONS LISTED AT SCHEDULE 1 {**Sellers”); and

) TRISTEL (HOLDINGS) LIMITED (No 4728199) whose registered office 1s at Unit 4¢, Lynx
Business Park, Fordham Road, Snailwell, Cambridgeshire CBS 7NY (“Buyer”).

AGREED TERMS
1 Definitions and Interpretation
1.1 In this Agreement the words below have the meaning next to them unless the context requires
otherwise:
Company Emergent Technology Group Inc details of which appear in
Schedule 2
Completion completion of the sale and purchase of the Shares by the Parties
performing their obligations under Clause 4
Encumbrances any charge, lien, equity, third party right, option, right of pre-
emption or any other encumbrance, priority or security interest
Parties the partics to this Agreement
Shares the entire 1ssued share capital of the Company
Warrantics the warranties referred to in Clause 5.1 and set out in Schedule 4
1.2 In this Agreement unless the context requires otherwise:

121 references to a Clause or Schedute are 10 a clause of, or a schedule to, this Agreement;

references to this Agreement include its schedules; and refercices in a Schedule to a

paragraph arc to a paragraph of that Schedule;

1.2.2  references to this Agrecment or any other document are to this Agreement or that

document as amended from time to timge;

.23  the singular includes the plural and vice versa; references to any gender include every

gender;

and references to persons include corporations, partnerships and other

unincorporated associations or bodies of persons;
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2.1

22

23

3.1

4.1

4.2

4.3

4.4

5.1

1.2.4  all headings arc for convenience, have no legal effect and should be ignored when

interpreting this Agreement;

1.2.5  the words “other”, “including” and “in particular” do not limit the generality of any

preceding words,
Sale of Shares

The Sellers will sell the Shares (with all rights attaching or accruing to them at Completion
(including the right to receive all dividends or distributions deelared, paid or made m respect of

them)) to the Buver, and the Buver will buy them from the Sellers.
The Sellers will transfer the Shares free from al]l Encumbrances and with full title guarantee.

The Buyer nced not buy any of the Shares uniess the purchase of all the Shares is completed

simultaneously.

Price

The total consideration for the Shares is the allotment to the Sellers by the Buyer of 2,762,716 A
ordinary shares of £0.01 each in the capital of the Buyer credited as fully paid and with a premium

of £0.6053 paid per share as set out in the third column of Schedule 1 (the "Consideration

Shares™).

Completion

Completion will take place at the registered office of the Buyer.

At Completion the Sellers will give the Buyer the items listed in paragraph 1 Schedule 3,

On Complction the Sellers will procure the holding of a board mecting of the Company at which,

amongst other things, the matters listed in paragraph 2 Schedule 3 will be approved.

On Completion and subjcet to the Setlers complying with their obligations under Clauses 4.2 and
4.3, the Buyer will hold a board meeting at which the issue and aliotment of the shares specified in
Clause 3.1 to the Sellers and the crediting of the shares specified in Clause 3.1 as fully paid up will

be approved.
Warrantics

Each of the Sellers warrant to the Buyer in the terms set out in Schedule 4.
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5.2 The Sellers acknowledge that the Buyer is relying upon cach of the Warranties in entering into this
Agreement,

5.3 Lach Warranty 1s scparate and independent so that the Buyer has a separate Claim for every breach
of each Warranty.

5.4 The Buyer’s rights and remedies for Breach of Warranty are not affected by:

54.1  Completion;

5.4.2 any investigation made by the Buyer or its advisers into the affairs of the Company;

543 any fatlure to exercise or any delay in exercising, any right or remedy or by any matter at
all unless the Buyer has made or given a specific and duly authorised written waiver or
release.

3] Claims for misrepresentation and Breach of Warranty

6.1 The Buycr’s nights and remedies under this Agreement, including the right of rescission, are
cumulative and additional to any other rights or remedies provided by law or otherwise available
to the Buyer.

7 General

7.1 The Buyer will bear all their own costs and expenses incurred in connection with this Agrecment.

7.2 This Agreement {and the agreed form documents) sets out the entire agreement and understanding
between the Parties and supersedes any previous agreements between them relating to the subject
matter of this Agreement.

7.3 Each of the Parties acknowledge that in entering into this Agreement, it does not rely on, and will
have no remedy In respect of, any statement, representation, warranty or understanding (whether
negligently or innocently made) of any person (whether party to this Agreement or not) other than
as expressly set out in this Agreement).

7.4 The enly remedy available to a Party for Breach of the Warranty is for breach of contract under the
terms of this Agreement.

7.5 Nothing in Clauses 7.2 to 7.4 will operate to limit or exclude any liability for fraud.

7.6 If this Agreement is prepared in several parts, each of the Parties may executc one or more parts
and all the executed parts will constitute one agreement.
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7.7

7.8

7.9

7.10

711

713

All the Buyer’s rights and remedies under this Agreement or by Taw are cumulative so a reference
to or the exercise of one remedy does not aftect any of the others and any fatlure to exercise or
delay in exercising its rights or remedics, will not operate as a waiver or prevenl any [urther

exercise of them.

The Sellers cannot assign or establish a trust of the benefit of this Agreement, but the Buyer may
freely assign the benefit of this Agreement (including the Warrantics) and if it does so then

references to the Buyer will include its assigns.

The Sellers will, at the request of the Buyer, co-operate with the Buyer and will execute or procure
the execution of any documents and deliver any other instruments and documents and will take
any steps the Buyer reasonably requires from time to time in order to carry out, evidence and
confirm its rights and the intended purpose of this Agreement in order to vest the Sharcs in the
Buyer or its nominees and to give to the Buyer the full benefit of all the provisions of this

Agreement.

If any provision of this Agreement is held to be illegal, void or unenforceable under the laws of
any jurisdiction, the legality, validity and enforceability of the remainder of this Agreement in that

jurisdiction 1s not to be affected.

Any notices served by the Parties under this Agreement may be delivered by hand or sent by first
class, pre-paid recorded delivery post to the address of the addressee as set out in this Agreement
or to any other address in the United Kingdom, that the addressee may notify the other Party of in

writing from time to time.,
All notices under Clause 7.11 will be deemed duly served:
7.12.1 1 the case of a notice delivered by hand, at the time of delivery;

7.12.2 in the casc of a notice sent inland by first class, pre-paid, recorded delivery, two clear

business days after the date of despatch;

7.12.3 in the case of a notice sent overseas by recorded delivery airmail 7 business days (being

business days in the place to which the notice is despatched) after the date of despatch;

7.12.4 subject to Clause 7.13, in the case of a facsimile transaction, if sent during normal business
hours at the time of transmisston and if sent outside normal business hours then on the

next following business day.

Notices may be sent by facsimile provided they are also delivered by hand or sent by post in

accordance with Clause 7.11. Notice is not validly served if sent by e-mail.
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7.14  English law applies to this Agreement and the Parties submit to the exclusive jurisdiction of the

English Courts as regards any claim or matter arising under this Agreement.

7.15 A person who is not a party to this Agreement has no right under the Contracts (Rights ot Third
Partics) Act 1999 10 enforce any term of this Agreement but this does not affect any right or

remedy of a third party which exists or is available apart from that Act.

This Agreement has been entered into on the date stated above.
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SCHEDULE 1

The Setlers

Seller h ;tlmber of Ordinary Shares Held in the Consideration
Capital of the Company Shares
Windsor 1memationafLorporalion 9116.44 911644
The World Financial Corporatio-r_lm-m a115.44 911544
Atlas World Carriers S A, 455771 455771
Paul Swinney " 222275 222175
Peter Steb;ens 386.34m” o 38634
Johnathan Marland 330.50 33050
George Hervey-Bathurst 90.00 9000
Simon Clarke 253.43 25343
P_Richard Gowcr_ R 773.15 77315
Columbus O'D()nnc; 90.00 9001)
JC!‘CIT_I;_;:’H]H]CI' 636.57 k- 630657
Jacquelin;gikii)s;t-).r-l—m - 55.83 o - 5583
TOTAL 2762&%--.--1--6-."-‘ 2762716
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Date and place of incorporation
Registered number

Registered office

Authorised share capital

Issued and paid up share capital

Accounting Reference Date

Directors

Secretary
Auditors
Bankers

Outstanding Charges

CADOCUME~TVADMINI- NLOCALS~1\TemptAGREEM-~1.DOC

SCHEDULE 2

The Company

Territory of the British Virgin Islands, 2 January 1996
170762

PO Box 3174 Road Town, Tortola, British Virgin Islands
50,000 ordinary bearer shares of US §1 each

US $27,628.16 (See Schedule 1)

31 December

F A Soler
P Swinncy

P Swinney
None
International Bank of Miami

None
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21

22

23

SCHEDULE 3

ftems to be given by the Seliers 1o the Buyer at Completion

The rw ‘share certificates

Matters to be effected at a board meeting of the Company
The transfers referred to in this Agreement are acknowledged;

The Company's most recent unaudited accounts for the period ending 30 June 2003 are produced

to the meeting.

A certificate of good standing in respect of the Company is produced to the meeting.
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SCHEDULE 4

Warrantics
THE COMPANY AND THE SELLERS
1.1 He has the necessary power and authority to execute, deliver and perform his obligations under
this Agreement.
1.2 The performance by him of hus obligations under this Agreement will not be a breach of, or default

under, any arrangement or matter which binds him.

1.3 He owns his Shares free from Encumbrances and there are no agreements to creatc any

Encumbrances over the Shares he is transferring under this Agreement.
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SIGNED by

duly authorised for and on )
behalf of )
WINDSOR INTERNATIONAL CORPORATION )
in the presence of: )
SIGNED by

duly authorised for and on )
behalf of )
THE WORLD FINANCIAL CORPORATION )
in the presence of® )
SIGNED by

duly authorised for and on )
behalf of )
ATLAS WORLD CARRIERS S.A. )
in the presence of: )
SIGNED by PAUL SWINNEY )
in the presence of: )
SIGNED by PETER FRANCIS HOWARD )
STEPHENS in the presence of: )
SIGNED by JOHRNATHAN MARLAND )
in the presence of: )

(-—\\

SIGNED by GEORGE HERVEY-BATHURST )
in the presence of: )
SIGNED by SIMON CLARKE }
in the presence of: )
SIGNED by RICHARD GOWER )
in the presence of: )
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SIGNED by COLUMBUS O'DONNELL

in the presence of:

SIGNED by JEREMY PALMER
in the presence of:

SIGNED by JACQUELINE GIBSON
in the presence of:

SIGNED by

duly authorised for and on

behalf of

TRISTEL (HOLDINGS) LIMITED
in the presence of:

CADOCUME~DPADMINI-I\LOCALS~1'"TemptAGREE
M~1.DOC

1t

[N




Private & Confidential

WE CERTIFY THISTOBE A
TRUE COPY OF THE ORIGINAL

--------------------------------

BOND PEARCE - SOLICITORS

DATED 1 S :(UJ\Q 2004
PAUL SWINNEY AND OTHERS (1)
and
TRISTEL (HOLDINGS) LIMITED (2)
AGREEMENT

for the sale and purchase of the issued shares of

EMERGENT TECHNOLOGY GROUP INC

Bond Pearce




CONTENTS

Clause Page
1 Definitions and INtErpretation . ..ooo. .o oot ettt emae e, 1
2 BAlE OF SHAIES. ..otttk 2
B P I ettt a ket n et eae et ety enn e 2
G COIIPIEIONI oottt ettt ettt et b s 2
S WAITANEIES 1. e ettt caee et ettt £ s s e e e sttt es ke n e et e a e an e 2
6 Claims for misrepresentation and Breach of Warranty ..o 3
T GENETAL oo e ettt et bt e et ettt b st nes et et et emnaneeen 3
Schedule 1.......... e ettt faea et et e£ SRt £t 1o ea e e ra et et e£ e ettt 6
TTHE SCHRES. oot ettt ettt bt en s ere et ettt ar e ere e e ea e A en e e e ans 6
SCHEAULE 2 ettt ettt et e e et en et b e e e e s 7
e O MIPAIIY oottt ettt b e aes et e et e et e s e £ e ee sc et et e et et e a e e e 7
SCREAUIE 3 e et et e et st e e < e n e m s e s e et ete s erae et aaneen e 8
SChedUles 4. .t bbb e e e en st eaen 9
WWVAITANIIES .....ovetevriies e e et e st ve e et a S e e em e eaess e b e b e s e e e 2o < eeecem et e saabassas s aranseneteresn s e neseansaneaseans 9

CADOCUME~PADMINI-I\LOCALS~1\Temp\AGREEM~1.DOC




DATED

PARTIES

& June 2004

(1 THE PERSONS LISTED AT SCHEDULE 1 (“Sedlers™); and

{(2) TRISTEL (IIOLDINGS) LIMITED (No 4728199) whose registered office is at Unit 4¢, Lynx

Business Park, Fordham Road, Snailwell, Cambridgeshire CB8 7NY (“Buyer”).

AGREED TERMS
1 Definitions and Interpretation
.1 In this Agreement the words below have the meaning next to them unless the context requires
otherwise:
Company Emergent Technology Group Inc details of which appear in
Schedute 2
Completion completion of the sale and purchase of the Shares by the Parties
performing their obligations under Clause 4
Encumbrances any charge, lien, equity, third party right, option, right of pre-
emption or any other encumbrance, priority or security interest
Parties the parties to this Agreement
Shares the entire tssued share capital of the Company

Warranties

the warranties referred to in Clause 3.1 and set out in Schedule 4

1.2 In this Agreement unless the contex! requires otherwise:

1.2.1  references to a Clause or Schedule are to a clause of, or a schedule to, this Agreement;

references to this Agreement include its schedules; and references in a Schedule to a

paragraph are to a paragraph of that Schedule;

1.2.2  references to this Agrecment or any other document are to this Agrecement or that

document as amended from time to time;

1.2.3  the singular includes the plural and vice versa; references to any gender include every

gender; and references to persons include corporations, partnerships and other

unincorporated associations or bodies of persons;
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2.1

22

23

3.1

4.1

432

4.3

4.4

5.1

1.24  all headings are for convenience, have no legal effect and should be ignored when

mterpreting this Agreement;

1.2.3  the words “other”, “including” and “in particular” do not limit the generality of any

preceding words.
Sale of Shares

The Sellers will sell the Shares (with all rights attaching or accrutng to them at Complction
(including the right to receive all dividends or distributions declared, paid or made in respect of

them)) to the Buyer, and the Buyer will buy them from the Sellers.
The Sellers will transfer the Shares free from all Encumbrances and with full title guarantee.

The Buyer necd not buy any of the Shares unless the purchase of all the Shares is completed

simultancously.

Price

The total consideration for the Shares is the allotment to the Sellers by the Buyer of 2,762,716 A
ordinary shares of £0.01 each in the capital of the Buyer credited as fully paid and with a premiom

of £0.6053 paid per share as set out in the third column of Schedule 1 (the "Consideration

Shares™).

Completion

Completion will take place at the registered office of the Buyer.

At Completion the Sellers will give the Buyer the items listed in paragraph 1 Schedule 3.

On Completion the Sellers will procure the holding of a board meeting of the Company at which,

amongst other things, the matters listed in paragraph 2 Schedule 3 will be approved.

On Completion and subject to the Sellers complying with their obligations under Clauses 4.2 and
4.3, the Buyer will hold a board meeting at which the wssue and aliotment of the shares specified in
Clause 3.1 to the Scllers and the crediting of the shares specitied in Clause 3.1 as fully paid up will

be approved.

Warranties

Each of the Sellers warrant to the Buyer in the terms set out in Schedule 4.
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6

6.1

7.1

7.2

7.3

7.4

7.5

7.6

The Sellers acknowledge that the Buyer is relying upon each of the Warranties in entering into this

Agpreement.

[ach Warranty is separate and independent so that the Buyer has a separate Clabm for every breach

of each Warranty.
The Buyer’s rights and remedies for Breach of Warraniy are not affected by:

5.4.1  Completion;
542 any investigation made by the Buyer or its advisers into the affairs of the Company;

543  any failure to exercise or any delay in exercising, any right or remedy or by any matter at

all unless the Buyer has made or given a specific and duly authorised written waiver or

release.
Claims for misrepresentation and Breach of Warranty

The Buyer’s rights and remedies under this Agreement, including the right of rescission, are
cumulative and additional to any other rights or remedies provided by law or otherwise avatlable

to the Buyer.
General
The Buyer will bear all their own costs and expenses incurred in connection with this Agreement.

This Agreement (and the agreed fonm documents) sets out the entire agreement and understanding
between the Partics and supersedes any previous agreements between them relating o the subject

matter of this Agreement,

Fach of the Partics acknowledge that in entering into this Agreement, 1t does not rely on, and will
have no remedy m respect of, any statement, representation, warranty or understanding (whether
negligently or innocently made} of any person (whether party to this Agreement or not) other than

as expressly set out 1n this Agreement).

The only remedy available to a Party tor Breach of the Warranty is for breach of contract under the

terms of this Agreement.
Nothing in Clauses 7.2 to 7.4 will operate to limit or exclude any liability for fraud.

If this Agreement is prepared in several parts, each of the Parties may execute one or more parts

and all the executed parts will constitute one agreement.
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7.7

7.8

7.9

7.10

7.11

7.13

|

All the Buyer’s rights and remedies under this Agreement or by law are cumulative so a reference
1o or the exercise of one remedy does not affect any of the others and any failure to exercise or
delay in excrcising s rights or remedies, will nol operate as a waiver or prevent any further

excrcise of them.

The Sellers cannot assign or establish a trust of the benefit of this Agreement, but the Buyer may
freely assign the bencfit of this Agreement (including the Warranties) and if 1t does so then

references to the Buyer will include its assigns.

The Sellers will, at the request of the Buyer, co-operate with the Buyer and will execute or procure
the execution of any documents and deliver any other instruments and documents and will take
any steps the Buyer reasonably requires from time to time in order to carry out, evidence and
confirm its rights and the intended purpose of this Agreement in order to vest the Shares in the
Buyer or its nominees and to give to the Buyer the full benefit of all the provisions of this

Agrecment.

If any provision of this Agrecment is held to be illegal, void or unenforccable under the laws of
any jurtsdiction, the legality, validity and enforceability of the remainder of this Agreement in that

jurisdiction is not to be affected.

Any notices served by the Parties under this Agreement may be delivered by hand or sent by first
class, pre-patd recorded delivery post to the address of the addressee as set out in this Agreement
or to any other address in the United Kingdom, that the addressee may notify the other Party of in

writing from time to time.
All notices under Clause 7.11 will be deemed duly served:
7.12.1 1nthe case of a notice delivered by hand, at the time of delivery;

7.12.2 in the case of a notice sent inland by first class, pre-paid, recorded delivery, two clear

business days after the date of despatch;

7.12.3 in the case of a notice sent overseas by recorded delivery airmail 7 business days (being

business days in the place to which the notice is despatched) after the date of despatch;

7.12.4 subject to Clause 7.13, in the case of a facsimile transaction, if sent during normal business

hours at the time of transmission and if sent outside normal business hours then on the

next following business day.

Notices may be sent by facsimile provided they are also delivered by hand or sent by post in

accordance with Clause 7.11. Notice is not validly served if sent by e-mail.
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' 7.14  English law applies to this Agreement and the Parties submit to the exclusive jurisdiction of the

English Courts as regards any claim or matter arising under this Agreement.

715 A person who is not a party to this Agreement has no right uvnder the Contracts (Raights of Third
Parties) Act 1999 1o enforce any term of this Agreement but this does not affect any right or

remedy of a third party which exists or is avatlable apart from that Act.

This Agreement has been entered into on the date stated above.
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SCHEDULE 1

The Sellers

CADOCUME--PADMINI-IMLOCALS - 1NTemptAGREEM-1.DOC 6

Seller Number of Ordinary Sharés Held in the Consideration
Capital of the Company Shares

Windsor International Corporation 9116.44 | 911644

The World Financial Corporation 9115.44 911544

Atlas World Carriers S A. 4557.71 | 455771

Paul Swinney 222275 o 222175

Peter Stephens ' 7 386.34 _ o 38654 -
Johnathan Marland 330.50 - 33050

George Hervey-Bathurst 90.00 | 9000 “
Simon Clark_e 253.43 25343 |
Richard Gower 77335 773 15
w(‘.oiumbus O'Donnetll _ 90.00 9000

Jeremy Palmer ‘ 636.57 7' VA - 63657 ]
’ Jacqueline G-;l_)son 53;:83 3583 -
{'I‘OT:\L i 27628.16 E “ 77’__“--2-;/7'62716 -




Date and place of incorporation
Registered number

Registered office

Authorised share capital

Issued and pard up share capital

Accounting Reference Date

Dircctors

Sccretary
Auditors
Bankers

Outstanding Charges

CADOCUME~TADMINI-1\LOCALS-1\Temp\AGREEM~1.DOC

SCHEDULE 2

The Company

Territory of the British Virgin Islands, 2 January 1996
170762

PO Box 3174 Road Town, Tortola, British Virgin Islands
50,000 ordinary bearer shares of US $1 each

US $27,628.16 (See Schedule 1)

31 December

F A Soler
P Swinney

P Swinney
None
International Bank of Miami

None




SCHEDULE 3

! [tems to be given by the Sellers to the Buyer at Completion

1.1 The relative share certificates

2 Matiers to be effected at a board meeting of the Company

2.1 The transfers referred Lo in this Agreement are acknowledged;

2.2 The Company’s most recent unaudited accounts for the period ending 30 June 2003 are produced
to the meeting.

2.3 A certificate of good standing in respect of the Company is produced to the mecting.
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SCHEDULE 4

Warrwuities
THE COMPANY AND THE SELILERS

1.1 He has the necessary power and authority to execute, deliver and perform his obligations under

this Agreement.

1.2 The performance by him of his obligations under this Agreement will riot be a breach of, or default

under, any arrangement or matter which binds him.

1.3 tle owns his Shares free from Encumbrances and there are no agreements to create any

LEncumbrances over the Shares he is transferring under this Agreement.
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SIGNED by

duly authorised for and on

behalf of

WINDSOR INTERNATIONAL CORPORATION
in the presence of:

SIGNED by

duly authorised for and on

behalf of

THE WORLD FINANCIAL CORPORATION
in the presence of:

SIGNED by

duly authorised for and on

behalf of

ATLAS WORLD CARRIERS S.A.
in the presence of:

SIGNED by PAUL SWINNEY
in the presence of:

SIGNED by PETER FRANCIS HOWARD
STEPHENS in the presence of:

SIGNED by JOHNATHAN MARLAND
int the presence of:

SIGNED by GEORGE HERVEY-BATHURST
in the presence of:

SIGNED by SIMON CLARKE
in the presence of:

SIGNED by RICHARD GOWER
in the presence of:
o rasmre vl | N

(/\L/\V\ L3N \_QC/\Q
Lodo LS SRY
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SIGNED by COLUMBUS O'DONNELL

in the presence of:

SIGNED by JEREMY PALMER
in the presence oft

SIGNED by JACQUELINE GIBSON
in the presence of:

SIGNED by

duly authorised for and on

behailf of

TRISTEL (HOLDINGS) LIMITED
in the presence of:
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DATED 2004
PARTIES
(D THE PERSONS LISTED AT SCHEDULE 1 (“Sellers™); and

{2} TRISTEL (HOLDINGS) LIMITED (No 4728199} whose registered office is at Unit 4¢, Lynx
Business Park, Fordham Road, Snailwell, Cambridgeshire CB8 7NY (“Buyer™).

AGREED TERMS
1 Definitions and Interpretation
L1 In this Agreement the words below have the meaning next to them unless the context requires
otherwise:
Company Emergent Technology Group Inc details of which appear in
Schedule 2
Completion completion of the sale and purchase of the Shares by the Parties
performing their obligations under Clause 4
Encumbrances . any charge, lien, equity, third party right, option, right of pre-
emption or any other encumbrance, priority or security interest
Parties the parties to this Agreement
Shares the entire issued share capital of the Company
Warranties the warranties referred to in Clause 5.1 and set out in Schedule 4
1.2 In this Agreement unless the context requires otherwise:

1.2.1  references to a Clause or Schedule are to a clause of, or a schedule to, this Agreement,
references (o this Agreement include its schedules; and references in a Schedule to a

paragraph are to a paragraph of that Schedule;

1.2.2  references to this Agreement or any other document are to this Agreement or that

document as amended from time to time;

1.2.3  the singular includes the plural and vice versa; references to any gender include every
gender; and references to persons include corporations, partnerships and other

unincorporated associations or bodies of persons;

CADocyments and  Settings\forbesusiLocal  Settings\Temporary Iaternet I
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2.1

22

23

3.1

4.1

4.2

4.4

5.1

[.2.4 all headings are for convenience, have no legal effect and should be ignored when

interpreting this Agreement,

1.2.5 the words “other”, “Including” and “in particular” do not limit the generality of any

preceding words.

Sale of Shares

The Sellers will sell the Shares (with all rights attaching or accruing to them at Completion
(including the right to receive all dividends or distributions declared, paid or made in respect of

them)} to the Buyer, and the Buyer will buy them from the Sellers.
The Sellers will transfer the Shares free from all Encumbrances and with full title guarantee.

The Buyer need not buy any of the Shares unless the purchase of all the Shares is completed

simultaneously.

Price

The total consideration for the Shares is the allotment to the Sellers by the Buyer of 2,762,716 A
ordinary shares of £0.01 each in the capital of the Buyer credited as fully paid and with a premium

of £0.6053 paid per share as set out in the third column of Schedule 1 (the "Consideration
Shares'").

Completion
Completion will take place at the registered office of the Buyer.
At Completion the Sellers will give the Buyer the items listed in paragraph 1 Schedule 3.

On Completion the Sellers will procure the holding of a board meeting of the Company at which,

amongst other things, the matters listed in paragraph 2 Schedule 3 will be approved.

On Completion and subject to the Sellers complying with their obligations under Clauses 4.2 and
4.3, the Buyer will hold a board meecting at which the issue and allotment of the shares specified in
Clause 3.1 to the Sellers and the crediting of the shares specified in Clause 3.1 as fully paid up will

be approved.
Warranties

Each of the Sellers warrant to the Buyer in the terms set out in Schedule 4.

C_:\Documents and  Seutings\forbesus\Local  Settings\Temporary Tnfernet 2
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5.2

53

5.4

6.1

7.1

7.2

7.3

74

7.5

7.6
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The Sellers acknowledge that the Buyer is relying upon each of the Warranties in entering into this

Agreement.

Each Warranty is separate and independent so that the Buyer has a separate Claim for every breach

of each Warranty.
The Buyer’s rights and remedies for Breach of Warranty are not affected by:

34.1 Completiomn;
5.4.2  any investigation made by the Buyer or its advisers into the affairs of the Company;

5.4.3 any failure to exercise or any delay in exercising, any right or remedy or by any matter at

all unless the Buyer has made or given a specific and duly authorised written waiver or

release.
Claims for misrepresentation and Breach of Warranty

The Buyer’s rights and remedies under this Agreement, including the right of rescission, are
cumulative and additional to any other rights or remedies provided by law or otherwise available

to the Buyer.
General

The Buyer will bear all their own costs and expenses incurred in connection with this Agreement.

This Agreement (and the agreed form documents} sets out the entire agreement and understanding
between the Parties and supersedes any previous agreements between them relating to the subject

matter of this Agreement.

Each of the Parties acknowledge that in entering into this Agreement, it does not rely on, and will
have no remedy in respect of, any staternent, representation, warranty or understanding {whether
neghgently or innocently made} of any person (whether party to this Agreement or not) other than

as expressly set out m this Agreement).

The only remedy available to a Party for Breach of the Warranty is for breach of contract under the

terms of this Agreement.
Nothing in Clauses 7.2 to 7.4 will operate to limit or exclude any liability for fraud.

If this Agreement is prepared in several parts, each of the Parties may execute one or more parts

and all the executed parts will constitute one agreement.




7.7

7.8

7.9

7.10

7.11

7.12

All the Buyer’s rights and remedies under this Agreement or by law are cumulative so a reference
to or the exercise of one remedy does not affect any of the others and any failure to exercise or
delay in exercising its rights or remedies, will not operate as a waiver or prevent any further

exercise of them.

The Sellers cannot assign or establish a trust of the benefit of this Agreement, but the Buyer may
freely assign the benefit of this Agreement (including the Warranties) and if it does so then

references to the Buyer will include its assigns.

The Sellers will, at the request of the Buyer, co-operate with the Buyer and will execute or procure
the execution of any documents and deliver any other instruments and documents and will take
any steps the Buyer reasonably requires from time to time in order to carry out, evidence and
confirm its rights and the intended purpose of this Agreement in order to vest the Shares in the
Buyer or its nominees and to give to the Buyer the full benefit of all the provisions of this

Agreement.

If any provision of this Agreement is held to be illegal, void or unenforceable under the laws of
any jurisdiction, the legality, validity and enforceability of the remainder of this Agreement in that

Jjurisdiction is not to be affected.

Any notices served by the Parties under this Agreement may be delivered by hand or sent by first
class, pre-paid recorded delivery post to the address of the addressee as set out in this Agreement
or to any other address in the United Kingdom, that the addressee may notify the other Party of in

writing from time to time.
All notices under Clause 7.11 will be deemed duly served:
7.12.1 in the case of a notice delivered by hand, at the time of delivery;

7.12.2 in the case of a notice sent infand by first class, pre-paid, recorded delivery, two clear

business days after the date of despatch;

7.12.3 in the case of a notice sent overscas by recorded delivery airmail 7 business days (being

business days in the place to which the notice is despatched) after the date of despatch;

7.12.4 subject to Clause 7.13, in the case of a facsimile transaction, if sent during normal business
hours at the time of transmission and if sent outside normal business hours then on the

next following business day.

Notices may be sent by facsimile provided they are also delivered by hand or sent by post in

accordance with Clause 7.11. Notice is not validly served if sent by e-mail.

C:ADocuments and  Settings\forbesusiLocal Settings\Temporary Internet 4
Files\OLKZ6B\AGREEMENT_892485. DOC




7.14

7.15

English law applies to this Agreement and the Parties submit to the exclusive jurisdiction of the

English Courts as regards any claim or matter arising under this Agreement.

A person who is not a party to this Agreement has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or

remedy of a third party which exists or is available apart from that Act.

This Agreement has been entered into on the date stated above.
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SCHEDULE 1

The Sellers

Seller Number of Ordinary Shares Held in the Consideration
Capital of the Company Shares
Windsor International Corporation 9116.44 911644
The World Financial Corporation 9115.44 911544
Atlas World Carriers S.A. 4557.71 455771
Paul Swinney 222275 222175
Peter Stephens - 386.34 38634
Johnathan Marland 330.50 33050
George Hervey-Bathurst 90.00 9000
Simon Clarke 253.43 25343
Richard Gower 773.15 77315
Columbus O'Donnell 90.00 9000
Jeremy Palmer 763657 63657
o
Jacqueline Gibson 55.83 5583
TOTAL 27628.16 2762716
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Date and place of incorporation
Registered number

Registered office

Authorised share capital

Issued and paid up share capital

Accoonting Reference Date

Directors

Secretary
Auditors
Bankers

Outstanding Charges
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SCHEDULE 2

The Company

Territory of the British Virgin Islands, 2 January 1996
170762

PO Box 3174 Road Town, Tortola, British Virgin Islands
50,000 ordinary bearer shares of US $1 each

US $27,628.16 (See Schedule 1)

31 December

F A Soler
P Swinney

P Swinney
None
International Bank of Miami

None
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1.1

2.1

2.2

2.3

SCHEDULE 3
[tems to be given by the Sellers to the Buyer at Completion
The relative share certificates
Matters to be effected at a board meeting of the Company
The transfers referred to in this Agreement are acknowledged;

The Company's most recent unaudited accounts for the period ending 30 June 2003 are produced

to the meeting.

A certificate of good standing in respect of the Company is produced to the meeting.
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SCHEDULE 4
Warranties
THE COMPANY AND THE SELLERS
1.1 He has the necessary power and authority to execute, deliver and perform his obligations under

this Agreement.

1.2 The performance by him of his obligations under this Agreement will not be a breach of, or default

under, any arrangement or matter which binds him.

1.3 He owns his Shares free from Encumbrances and there are no agreements to create any

Encumbrances over the Shares he is transferring under this Agreement.
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SIGNED by

duly authorised for and on

behalf of

WINDSOR INTERNATIONAL CORPORATION

in the presence of:

SIGNED by

duly authorised for and on

behalf of

THE WORLD FINANCIAL CORPORATION

in the presence of:

SIGNED by

duly authorised for and on

behalf of

ATLAS WORLD CARRIERS S.A.
in the presence of:

SIGNED by PAUL SWINNEY
in the presence of:

SIGNED by PETER FRANCIS HOWARD
STEPHENS in the presence of:

SIGNED by JOHNATHAN MARLAND
in the presence of:

SIGNED by GEORGE HERVEY-BATHURST
in the presence of:

SIGNED by SIMON CLARKE
in the presence of:

SIGNED by RICHARD GOWER
in the presence of:
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SIGNED by COLUMBUS O'DONNELL
in the presence of:

SIGNED by JEREMY PALMER
in the presence of:

SIGNED by JACQUELINE GIBSON
in the presence of:

SIGNED by

duly authorised for and on

behalf of

TRISTEL (HOLDINGS) LIMITED
in the presence of:
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DATED |\ Jwne 2004

PARTIES
) THE PERSONS LISTED AT SCHEDULE 1 (“Sellers™); and

(2) TRISTEL (HOLDINGS) LIMITED (No 4728199) whase repistered office 15 at Unit 4¢, Lynx
Business Park, Fordham Road, Snailwell, Cambridgeshire CB8 7NY {(“Buyer”).

AGREED TERMS

1 Definitions and Interpretation
1.1 In this Agreement the words below have the meaning next to them unless the context requires
otherwise:
Company Emergent Technology Group Inc details of which appear in
Schedule 2
Completion completion of the sale and purchase of the Shares by the Parties

pertorming their obligations under Clause 4

Encumbrances any charge, lien, equity, third party nght, option, right of pre-

emption or any other encumbrance, priority or security interest

Partics the partics to this Agreement

Shares the entire issued share capital of the Company

Warranties the warranties referred to n Clause 5.1 and set out in Schedule 4
1.2 In this Agreement unless the context requires otherwise:

1.2.1  references to a Clause or Schedule are to a clause of, or a schedule to, this Agreement;
references to this Agreement include its schedules; and references in a Schedule to a

paragraph are to a paragraph of that Schedule;

1.2.2  references to this Agreement or any other document are to this Agreement or that

document as amended from time to time;

1.2.3  the singular includes the plural and vice versa; references to any gender include every
gender; and references to persons include corporations, partnerships and other

unincorporated associations or bodies of persons;
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2.1

22

23

31

4.1

4.2

43

4.4

5.1

1.2.4  all headings are for convenience, have no legal effect and should be ignored when

interpreting this Agreement;

1.2.5  the words “other”, “including” and “in partieular” do not limit the gencrality of any

preceding words.

Sale of Shares

The Sellers will sell the Shares (with all rights attaching or accruing to them at Completion
(including the right to receive all dividends or distributions declared, paid or made in respect of

them}) to the Buyer, and the Buyer will buy them from the Sellers.
The Sellers will transfer the Shares free from all Encumbrances and with full title guarantee.

The Buyer necd not buy any of the Shares unless the purchase of all the Shares is completed

simultaneously.
Price

The total consideration for the Shares is the allotment to the Sellers by the Buyer of 2,762,716 A
ordinary shares of £0.01 each in the capital of the Buyer credited as fully paid and with a premium

of £0.6053 paid per share as set out in the third column of Schedule 1 (the "Consideration

Shares™).

Completion

Completion will take place at the registered office of the Buyer.

At Completion the Sellers will give the Buyer the items listed in paragraph | Schedule 3.

On Completion the Scllers will procure the holding of a board mecting of the Company at which,

amongst other things, the matters listed i paragraph 2 Schedule 3 will be approved.

On Completion and subject to the Sellers complying with their obligations under Clauses 4.2 and
4.3, the Buyer will hold a board meeting at which the issue and allotment of the shares specified in
Clause 3.1 to the Sellers and the crediting of the shares specified in Clause 3.1 as fully paid up will

be approved.

Warranties

Each of the Sellers warrant to the Buyer in the terms set out in Schedule 4.
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5.4

6.1

71

7.2

7.3

74

7.5

7.0

The Sellers acknowledge that the Buyer 1s relying upon each of the Warrantics in entering into this

Agreement.

Each Warranty is scparate and independent so that the Buyer has a separate Claim for every breach

of each Warranty.

The Buyer’s rights and remedies for Breach of Warranty are not affected by:

5.4.1  Completion;

5.4.2 any investigation made by the Buyer or its advisers into the affairs of the Company;

543  any failure to exercise or any delay in exercising, any right or remedy or by any matter at
all unless the Buyer has made or given a specific and duly authorised written waiver or

releasc.
Claims for misrepresentation and Breach of Warranty

The Buyer’s rights and remedies under this Agreement, including the rght of rescission, are

cumulative and additional to any other rights or remedies provided by law or otherwise available

to the Buyer.

General

The Buyer will bear all their own costs and expenses incurred in connection with this Agreement.

This Agreement (and the agreed form documents) sets out the entire agreement and understanding
between the Parties and supersedes any previous agrecments between them relating to the subject

matter of this Agreement.

Each ot the Parties acknowledge that in entening into this Agreement, it does not rely on, and will
have no remedy 1n respect of, any statement, representation, warranty or understanding (whether
negligently or innocently made) of any person (whether party to this Agreement or not) other than

as expressly set out in this Agrecment).

The only remedy available to a Party for Breach of the Warranty is for breach of contract under the
¥ ¥ Y ¥

terms of this Agreement.
Nothing in Clauses 7.2 to 7.4 will operate to limit or exclude any liability for fraud.

If this Agreement is prepared in several parts, each of the Parties may execute one or more parts

and all the executed parts will constitute one agreement.
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7.7

7.8

7.9

7.10

7.11

7.13

All the Buyer’s rights and remedies under this Agreement or by law are cumulative so a reference
o or the excreise of one remedy does noet affect any of the others ad any faillure (o exercise or
delay in exercistng its rights or remedics, will not operate as a waiver or prevent any further

exercise of them.

The Sellers cannot assign or establish a trust of the benefit of this Agreement, but the Buyer may
freely assign the benefit of this Agrecment (including the Warranties) and if it does so then

references to the Buyer will include its assigns.

The Sellers will, at the request of the Buyer, co-operate with the Buyer and will execute or procure
the execution of any documents and deliver any other instruments and documents and will take
any steps the Buyer reasonably requires from time to time in order to carry out, evidence and
confirm its rights and the intended purpose of this Agreement in order to vest the Shares in the
Buyer or ils nominees and to give to the Buyer the full benetit of all the provisions of this

Agreement.

If any provision of this Agreement is held to be illegal, void or unenforceable under the laws of
any jurisdiction, the legality, validity and enforceability of the remainder of this Agreement m that

jurisdiction is not to be affected.

Any notices served by the Parties under this Agreement may be delivered by hand or sent by first
class, pre-paid recorded delivery post to the address of the addressee as set out in this Agreement
or to any other address in the United Kingdom, that the addressee may notify the other Party of in

writing from time to time.
Aldl notices under Ciause 7.11 wiii be deemed duly served:
7.12.1 1n the case of a notice delivered by hand, at the ime of delivery;

7.12.2 in the case of a notice sent inland by first class, pre-paid, recarded delivery, two clear

business days afier the date of despatch;

7.12.3 in the case of a notice sent overseas by recorded delivery airmail 7 business days (being

business days in the place to which the notice is despatched) after the date of despatch;

7.12.4 subject to Clause 7.13, in the case of a facsimile transaction, if sent during normal business
hours at the time of transmission and if sent outside normal business hiours then on the

next following business day.

Notices may be sent by facsimile provided they are also delivered by hand or sent by post in

accordance with Clause 7.11. Notice is not validly served if sent by e-mail.
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7.14  English law applics to this Agreement and the Parties submit to the exclusive jurisdiction of the

English Courts as regards any claim or matter arising under this Agreement.

7.15 A person who is not a party to this Agreement has no right under the Contracts (Rights of Third
Parties) Act 1999 1o enforce any term of this Agreement but this does not atfect any right or

remedy of a third party which exists or 15 available apart from that Act.

This Agreement has been entered into on the date stated above.
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SCHEDULE 1

The Sellers

Number of Ordinary Shares Held in the

Seller Consideration
Capital of the Company Shares
. |
Windsor International Corporation 9116.44 011644
The World Financial Corporation 9115.44 911544
Atlas World Carriers S.A. 455771 455771
I ; _ - . . —
Paul Swinncy 222275 222175
Peter Stephens 386.34 38634
Johnathan Marland 330.50 33030
George Hervey-Bathurst 90.00 9000
Simon Clarke 253.43 25343
Richard Gower 773.13 77315 _‘
Ceolumbug O'Donnell 90.00 9000
I S U — — __|
Jeremy Palmer 636.57 63637
Jacqueline Gibson 55.83 5583
TOTAL 27628.16 2762716
L R I
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SCHEDULKE 2

The Company

Date and place of incorporation Territory of the British Virgin Islands, 2 January 1996
Registered number 170762
Registered office PO Box 3174 Road Town, Tortola, British Virgin Islands
Authonised share capital 50,000 ordinary bearer shares of US $1 each
Issued and paid up share capital US $27,628.16 (See Schedule 1)
Accounting Reference Date 31 December
Directors F A Soler
P Swinney
Secretary P Swinney
Anditors None
Bankers International Bank of Miami
Outstanding Charges None
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SCHEDULE 3
l Items to be given by the Sellers to the Buyer at Completion

1.1 The relative share certificates

2 Matters to be effected at 2 board meeting of the Company

2.1 The transfers referred to in this Agreement are acknowledged;

22 The Company's most recent unaudited accounts for the period ending 30 June 2003 are produced
to the mecting.

2.3 A certificate of good standing in respect of the Company 1s produced to the meeting.
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SCHEDULE 4

Warranties
THE COMPANY AND THE SELLERS
1.1 He has the necessary power and authority to execute, deliver and perform his obligations under
this Agreement.
1.2 The performance by him of his obligations under this Agreement will not be a breach of, or default

under, any arrangement or matter which binds him.

1.3 He owns his Shares free from Encumbrances and there are no agreements to create any

Encumbrances over the Shares he is transferring under this Agreement.
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SIGNED by

duly authorised for and on

behalf of

WINDSOR INTERNATIONAL CORPORATION
in the presence of:

SIGNED by

duly authorised for and on

behalf of

THE WORLD FINANCIAL CORPORATION
in the presence of:

SIGNED by

duly authorised for and on

behalf of

ATLAS WORLD CARRIERS S.A.
in the presence of:

SIGNED by PAUL SWINNEY
in the presence of’

SIGNED by PETER FRANCIS HOWARD
STEPHENS in the presence of:

SIGNED by JOHINATHAN MARLAND
in the presence of:

SIGNED by GEORGE HERVEY-BATHURST
in the presence of:

SIGNED by SIMON CLARKE
in the presence of:

SIGNED by RICHARD GOWER
in the presence of:
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SIGNED by COLUMBUS O'DONNELL
in the presence of:

st

SIGNED by JEREMY PALMER
in the presence of

SIGNED by JACQUELINE GIBSON
in the presence of:

SIGNED by

duly authorised for and on

behalf of

TRISTEL (HOLDINGS) LIMITED
in the presence of’
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DATED [g Juwné. 2004
PARTIES
(1) TIE PERSONS LISTED AT SCHEDULE 1 (“Sellers”); and

(2) TRISTEL (HOLDINGS) LIMITED (No 4728199) whose registered office is at Unit 4¢, Lynx
Business Park, Fordham Road, Snailwell, Cambridgeshire CB& INY (“Buyer”).

AGREED TERMS
1 Definitions and Interpretation
b1 In this Agreement the words below have the meaning next to them unless the context requires
otherwise:
Company Emergent Technology Group Inc details of which appear in
Schedule 2
Completion completion of the sale and purchase of the Shares by the Partics
performing their obligations under Clause 4
Encumbrances any charge, lien, equity, third party right, option, right of pre-
emption or any other encumbrance, priority or security interest
Parties the parties to this Agreement
Shares the entire issued share capital of the Company
Warrantics the warranttes referred to in Clause 5.1 and set out in Schedule 4
1.2 L this Agreement unless the context requires otherwise:

1.2.1 references to a Clause or Schedule arc to a clause of or a schedule to, this Agreement;
references to this Agreement include its schedules; and references m a Schedule to a

paragraph are to a paragraph of that Schedule;

1.2.2  references lo this Agreement or any other document arc to this Agreement or that

document as amended {rom time to tirne;

1.2.3  the singular includes the plural and vice versa; references to any gender include every
gender; and references to persons include corporations, partnerships and other

unincorporated associations or bodies of persons;
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2.1

2.2

2.3

3.1

4.1

4.2

4.3

4.4

5.1

1.2.4  all headings are for convenience, have no legal effect and should be ignored when

interpreting this Agreement;

1.2.5  the words “other”, “including” and “in particudar” do not limit the gencrality of any

preceding words.
Sale of Shares

The Sellers will sell the Shares (with all rights attaching or accruing to them at Completion
{(including the right to receive all dividends or distributions declared, paid or made in respect of

them)) to the Buyer, and the Buyer will buy them from the Sellers.
The Scllers will transfer the Shares free from all Encumbrances and with full title guarantee.

The Buyer need not buy any of the Shares unless the purchasc of all the Shares 1s completed

simultancously.

Price

The total constderation for the Shares is the allotment to the Sellers by the Buyer of 2,762,716 A
ordinary shares of £0.01 each in the capital of the Buyer credited as fully paid and with a premium

of £0.6053 paid per share as set out in the third column of Schedule [ (the ""Consideration

Shares’).

Completion

Complection will take place at the registered office of the Buyer.

At Completion the Sellers will give the Buyer the items listed in paragraph 1 Schedule 3.

On Completion the Sellers will procurc the helding of a board meeting of the Company at which,

amongst other things, the matters listed in paragraph 2 Schedule 3 will be approved.

On Completion and subject to the Sellers complying with their obligations under Clauses 4.2 and
4.3, the Buyer will hold a board meeting at which the issue and allotment of the shares specified in
Clause 3.1 to the Sellers and the crediting of the shares specified in Clause 3.1 as fully pad up will

be approved.

Warranties

Each of the Sellers warrant to the Buyer in the terms set out in Schedule 4.
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5.4

6.1

7.1

7.2

7.4

7.5

7.6

The Scllers acknowledge that the Buyer is relying upon each of the Warranties in entering into this

Agreement.

Izach Warranty 1s separate and independent so that the Buyer has a separate Clain for every hreach

of each Warranty.
The Buyer’s rights and remedies for Breach of Warranty are not affected by:

5.4.1 Completion;
54.2  any investigation made by the Buyer or its advisers into the atfairs of the Company;

543 any failure to exercise or any delay in exercising, any right or remedy or by any matter at

all unless the Buyer has made or given a specific and duly authorised wrilten waiver or

release.
Claims for misrepresentation and Breach of Warranty

The Buyer’s rights and remedies under this Agreement, including the right of rescission, are
cumulative and additional to any other rights or remedies provided by law or otherwise available

to the Buyer.

General

The Buyer will bear all their own costs and expenses incurred in connection with this Agreement,

This Agreement (and the agreed form documents) sets out the entire agreement and understanding

between the Partics and supersedes any previous agreements between them relating to the subject

matter of this Agreement.

Each of the Parties acknowledge that in entering into this Agreement, it does not rely on, and will
have no remedy in respect of, any statement, representation, warranty or understanding (whether
neghigently or innocently made) of any person {whether party to this Agreement or not) other than

as expressly set out in this Agreement).

The only remedy available to a Party tor Breach of the Warranty 1s for breach of contract under the

terms of this Agreement.
Nothing in Clauses 7.2 to 7.4 will operate to [imit or exclude any liability for fraud.

If this Agreement is prepared in several parts, each of the Parties may execute one or more parts

and all the executed parts will constitute one agreement.
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7.7

7.8

7.9

7.10

7.11

=3
—
(o]

7.13

All the Buyer’s rights and remedies under this Agreement or by law are cumulative so a reference
to or the exercise of one remedy does not affect any of the others and any failure to exercisc or
delay in exercising its rights or remedies. will not operate as a warver or prevent any further

exercise of them.

The Sellers cannot assign or establish a trust of the benefit of this Agreement, but the Buyer may
freely assign the benefit of this Agreement {including the Warranties) and if it docs so then

references to the Buyer will include its assigns.

The Sellers will, at the request of the Buyer, co-operate with the Buyer and will execute or procure
the cxccution of any documents and deliver any other instruments and documents and will take
any steps the Buyer reasonably requires from time to time in order to carmry oul, evidence and
confirm its rights and the intended purpose of this Agreement in order to vest the Shares in the
Buyer or its nominces and to give to the Buyer the full benefit of all the provisions of this

Agreement.

If any provision of this Agreement is held to be illegal, void or uncnforceable under the laws of
any jurisdiction, the legality, validity and enforceability of the remainder of this Agreement in that

Jjurisdiction is not 10 be affected.

Any notices served by the Parties under this Agreement may be delivered by hand or sent by first
class, pre-paid recorded delivery post to the address of the addressee as set out in this Agreement
or to any other address in the United Kingdom, that the addressee may notify the other Party of in

writing from time to time.
All notices under Clause 7,11 will be deemed duly served:
7.12.1 1n the case of a notice delivered by hand, at the time of dehivery;

7.12.2 1 the case of a notice sent indand by first class, pre-paid, recorded delivery, two clear

business days after the date of despateh;

7.12.3 in the case of a notice sent overseas by recorded delivery atrmail 7 busmess days (being

business days in the place to which the notice is despatched) afier the date of despatch;

7.12.4 subject to Clause 7.13, in the case of a facsimile transaction, if sent dunng normal business
hours at the time of transmission and if sent outside normal business hours then on the

next following business day.

Notices may be sent by facsimile provided they are also delivered by hand or sent by post in

accordance with Clause 7.11. Notice is not validly served if sent by e-matl.
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7.14  Lnglish faw applics to this Agreement and the Parties submit to the exclusive jurisdiction of the

English Courls as regards any claim or matter arising under this Agreement.

7.15 A person who is not a party to this Agreement has no right under the Contracts (Rights of Tlird
Partics) Act 1999 to enforce any tenn of this Agreement but this does not affect any right or

remedy of a third party which exists or i1s avatlable apart from that Act.

This Agreement has been entered into on the date stated above.
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SCHEDULFE 1

The Seliers

CADOCUME~ NADMINI~I\LOCALS~1\Temp\AGREEM~1 DOC 6

- § : )
Seller Nutnber of Ordinary Shares Held in the Consideration
Capital of the Company Shares
Windsor Intemational Corporation 9116.44 911644
The World Financial Corporation 9115.44 911544
Atlas World Carriers S.A. 4557.71 455771
Paul Swinney 222275 222175
Petcr Stephens 386.34 38634
|
Johnathan Marland 330.50 33050
George Hervey-Bathurst 90.00 9000
_ .
Simon Clarke 253.43 25343
Richard Gower 773.15 77315
Columbus O'Donnell 90.00 9000
Jeremy Palmer 636.57 63657
Jacqueline Gibson 55.83 5583
I . S
TOTAL 27628.16 2762716




Date and place of incorporation
Registered number

Registered office

Authornised share capital

Issued and paid up share capital

Accounting Reference Date

Directors

Sccretary
Auditors
Bankers

Outstanding Charges

CADOCUME~DADMINI-NLOCALS~1\Temp\AGREEM - 1.DDOC

SCHEDULE 2

The Company

Territory of the British Virgin Islands, 2 January 1996
170762

PG Box 3174 Road Town, Tortola, British Virgin Islands
50,000 ordinary bearer shares of US $1 ecach

US $27,628.16 {Sece Schedule 1)

31 December

F A Soler
P Swinney

P Swinney
None
International Bank of Miami

None




SCITEDULE 3

Items to be given by the Scllers to the Buyer at Completion

1.1 The relative share certiticates

2 Maftters to be effected at a board meeting of the Company

2.1 The transfers referred to in this Agreement arc acknowledged;

22 The Company's most recent unaudited accounts for the period ending 30 June 2003 are produced
to the meeting.

23 A certificate of good standing in respect of the Company is produced to the meeting,
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SCHEDULLE 4

Warranties

THE COMPANY AND THE SELLERS

1.1 He has the necessary power and authorily to execute, deliver and perform his obligations under

this Agreement.

1.2 The performance by him of his obligations under this Agreement will not be a breach of, or default

under, any arrangement or matter which binds him.

1.3 He owns his Shares free from Encumbrances and there are no agreements lo creaie any

Encumbrances over the Shares he is transferring under this Agreement.
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SIGNED by
duly authorised tor and on
hehalf of

WINDSOR INTERNATIONAL CORPORATION

in the presence of;

SIGNED by

duly authorised for and on

behalf of

THE WORLD FINANCIAL CORPORATION
in the presence of:

SIGNED by

duly authorised for and on

behalf of

ATLAS WORLD CARRIERS S.A.
in the presence of:

SIGNED by PAUL SWINNEY
in the presence of:

SIGNED by PETER FRANCIS HOWARD
STEPHENS in the presence of:

SIGNED by JOHNATHAN MARLAND
in the presence of®

SIGNED by GEORGE HERVEY-BATHURST

inn the presence of* M

SIGNED by SIMON CLARKE
in the presence of:

SIGNED by RICHARD GOWER
in the presence of:
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SIGNED by COLUMBUS O'DONNELL
in the presence of:

SIGNED by JEREMY PALMER
in the presence of:

SIGNED by JACQUELINE GIBSON
in the presence of:

SIGNED by

duly authorised for and on

behalf of

TRISTEL (HOLDINGS) LIMITED
in the presence of;
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DATED \ § ’\SW\Q 2004

PARTIES
(1) THE PERSONS LISTED AT SCHEDULE 1 (“Seflers™); and

(2) TRISTEL (HOLDINGS) LIMITED (No 4728199} whose registered office is at Unit 4c, Lynx
Business Park, Fordhamn Road, Snailwell, Cambridgeshire CB8 7NY (“Buyer”).

AGREED TERMS
1 Definitions and Interpretation
1.1 In this Agrecement the words below have the meaning next to them unless the context requires
otherwise:
Company Emergent Technology Group Inc details of which appear in
Schedute 2
Completion completion of the sale and purchase of the Shares by the Parties
performing their obligations under Clause 4
Encumbrances any charge, lien, equity, third party right, option, right of pre-
emption or any other encumbrance, priority or security interest
Parties the parties to this Agreement
Shares the entire issued share capital of the Company
Warranties the warrantics referred to in Clause 5.1 and set out in Schedule 4
1.2 In this Agreement unless the context requires otherwise:

1.2.1  references 1o a Clause or Schedule are to a clause of, or a schedule to, this Agreement;
references to this Agreement include its schedules; and references in a Schedule to a

paragraph are to a paragraph of that Schedule;

1.2.2  references 1o this Agreement or any other document are to this Agreement or that

document as amended from time to time;

1.2.3  the singular includes the plural and vice versa; references to any gender include every

gender; and references to persons include corporations, partnerships and other

unincorporated associations or bodies of persons;

CHDOCUME~-DNADMINI-NLOCALS~1'\Temp'AGREEM--1.DOC |




2.1

22

2.3

3.1

4.1

4.2

4.3

4.4

5.1

1.2.4  all headings are for convenience, have no legal ctfect and should be ignored when

interpreting this Agreement;

1.2.5  the words “other”, “including” and “in particular” do not it the generality of any

>

preceding words.

Sale of Shares

The Sellers will sell the Shares (with all nights attaching or accruing to them at Completion
{including the right to receive all dividends or distributions declared, paid or made in respect of

them)) to the Buyer, and the Buyer will buy them from the Sellers.
The Sellers will transfer the Shares free from all Encumbrances and with full title guarantee.

The Buyer need not buy any of the Shares unless the purchase of all the Shares is completed

simultancously.

Price

The total considecration for the Shares 1s the allotment to the Sellers by the Buyer of 2,762,716 A
ordinary shares of £0.01 each in the capital of the Buyer credited as fully paid and with a premium

of £0.6053 paid per share as set out in the third column of Schedule 1 (the "Consideration

Shares”).

Completion

Completion will take place at the registered office of the Buyer.

At Completion the Sellers will give the Buyer the items listed in paragraph 1 Schedule 3.

On Completion the Sellers will procure the holding of a board mecting of the Company at which,

amongst other things, the matters listed in paragraph 2 Schedule 3 will be approved.

On Completion and subject to the Sellers complying with thetr obligations under Clauses 4.2 and
4.3, the Buyer will hold a board mecting at which the issue and allotment of the shares specified in
Clause 3.1 to the Sellers and the crediting of the shares specified 1 Clause 3.1 as fully paid up wiil

he approved.
Warranties

Each of the Sellers warrant to the Buyer in the terms set out in Schedule 4.
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5.2 The Sellers acknowledge that the Buyer is relying upon each of the Warranties in entering ivto this
Agreement,

53 Each Warranty ss separate and independent so that the Buyer has a separate Clann for every breach
of each Warranty.

5.4 The Buyer’s rights and remedies for Breach of Warranty are not affected by:

5.4.1 Completion;

5.4.2 any investigation made by the Buyer or its advisers into the affairs of the Company;

5.43 any failure to exercise or any delay in exercising, any right or remedy or by any matter at
all unless the Buyer has made or given a specific and duly authorised written waiver or
release.

6 Claims for misrepresentation and Breach of Warranty

6.1 The Buyer’s nghts and remedies under this Agreement, including the nght of rescission, are
curnulative and additional to any other rights or remedies provided by law or otherwise available
to the Buyer.

7 General

7.1 The Buyer will bear all their own costs and expenses incurred in connection with this Agreement.

7.2 This Agreement (and the agreed form documents) sets out the entire agreement and understanding
between the Partics and supersedes any previous agreements between them relating to the subject
matter of this Agreement.

73 Each of the Partics acknowledge that in entering into this Agreement, it does not rely on, and will
have no remedy in respect of, any statement, representation, warranty or understanding (whether
negligently or innocently made) of any person (whether party to this Agreement or not) other than
as expressly set out in this Agreement).

7.4 The only remedy available to a Party for Breach of the Warranty is for breach of contract under the
terms of this Agreement.

7.5 Nothing in Clauses 7.2 to 7.4 will operate to limit or exclude any labihity tor fraud.

7.0 If this Agreement is prepared in several parts, cach of the Parties may exccute one or more parts
and all the executed parts will constitute one agreement.
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7.7

7.8

7.9

7.10

7.11

~J
)

7.13

All the Buyer’s rights and remedics under this Agreement or by law are cumulative so a reference
to or the exercise of one remedy does not affect any of the others and any faitlure to excreise or
delav m exercising its rights or remedies, will not operate as a waiver or prevent any turther

exercise of them.

‘The Sellers cannot assign or establish a trust of the benefit of this Agreement, but the Buyer may
freely assign the benefit of this Agreement (including the Warrantics) and if it does so then

references to the Buyer will include its assigns.

The Selters will, at the request of the Buyer, co-operate with the Buyer and will execute or procure
the execution of any documents and deliver any other instruments and documents and will take
any steps the Buyer reasonably requires from time to time in order to carry out, evidence and
confirm its rights and the mtended purpose of this Agreement in order to vest the Shares in the
Buyer or its nommees and to give to the Buyer the full benefit of all the provisions of this

Agreement.

If any provision of this Agreement i1s held to be illegal, void or unenforceable under the laws of
any jurisdiction, the legality, validity and enforceability of the remainder of this Agreement in that

jurisdiction is not to be affected.

Any notices served by the Parties under this Agreement may be delivered by hand or sent by first
class, pre-paid recorded delivery post to the address of the addressee as set out in this Agreement
or to any other address in the United Kingdom, that the addressee may notify the other Party of in

writing from time to time.
All notices under Clause 7.11 wili be deemied duly served:
7.12.1 in the case of a notice delivered by hand, at the time of delivery;

7.12.2 in the case of a notice sent inland by {irst class, pre-paid, recorded delivery, two clear

business davs atter the date of despatch;

7.12.3 1 the case of a notice sent overseas by recorded delivery airmail 7 business days (being

business days in the place 10 which the notice 1s despatched) after the date of despateh;

7.12.4 subject to Clause 7.13, in the case of a facsimile transaction, if sent during normal business
hours at the time of transmission and if sent outside normal busincss hours then on the

next following business day.

Notices may be sent by facsimile provided they are also delivered by hand or sent by post in

accordance with Clause 7.11. Notice is not validly served if sent by e-mail.
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7.14  English law applies to this Agreement and the Parties submit to the exclusive jurtsdiction of the

Enghish Courts as regards any ¢laim or matter arising under this Agreement.

7.05 A person who is not a party to this Agreement has no right under the Contracts (Rights of Third
Partics) Act 1999 to enforce any term of this Agreement but this does not affect any right or

remedy of a third party which exists or is available apart from that Act.

‘This Agreement has been entered into on the date stated above,
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SCHEDULE 1

The Scellers

—S;ller Number of Ordinary Shares Held in the Considcrati:)—r:-_
Capital of the Company Shares

H‘%/indsor International Corporation 9116.44 911644 -
The World Financial Corporation 9115.44 911544
Atlas World Carriers S.A. 455771 45;771
Paul Swinney 222275 222}75
PcIcr ‘étéphcns o 386.34 38634
Johnathan Marland 330.50 33050
George He